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EXHIBIT NN

EchoStar 110 Corp. and MCI Telecommunications Corp., Application for Consent to

Assignment of Authorizations and Request for Expedited Consideration, In re

Application of MCI T, elecommunications Corp. and EchoStar 110 Corp. (December 2,

1998).
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Before the
FEDERAL COMMUNICATIONS COMMISSION
Washington. D.C. 20554

[n re Application of

MCI TELECOMMUNICATIONS CORPORATION.
Assignor

File Nos. 73-SAT-P L-96

and

ECHOSTAR 110 CORPORATION

i i

Assignee -
For Consent to Assignment of Authorization to RECEI VED
Construct. Launch. and Operate a Direct Broadcast
Satellite Svsiem Using 28 Frequency Channels DEC -2 1938
at the 110° W.L. QOrbntal Location
FEOERAL COMMUMCIIONS COMMMSITY
OFPCE OF e EECSETNY

~ To: The Commission

EXPEDITED ACTION REQUESTED

APPLICATION FOR CONSENT TO ASSIGNMENT OF
AUTHORIZATIONS AND REQUEST FOR EXPEDITED CONSIDERATION

December 2. 1998
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r'acu;rs'. MCl and Ne;\'s Corp./ASkyB hai'e_concluded that it is simply not economica.ll_\

" sustainable 1o deplov. at this point in time. a svstem from 110° W.L. that would operate on a
stand-alone basis. Rather. the 110° W'.L. orbital location can effectively be used in conjunction
with an existing systeﬁ: operating from another full-CONLUS location. It is time that the 110
W.L. slot be put to use in accordance with its potential for introducing more robust cémp:::ixion
in the MVPD market. Thus. the Commission’s policies in favo-r of full and productive use of
valuable spectrum resources militate in favor of action with all dispatch.'” The Applicants

respectfully request Commission action on the application by the end of February 1999

A. The MVPD Market is Still Dominated by Cable Operators -

1. The MVPD Market is the Appropriate Market for Analysis

At the outser. EchoStar emphasizes that the MVPD market - not any subset of

that market - is the relevant market for anaiyzing the public interest impact of the proposed

transaction. When performing such an analysis. the Commission determines the relevant product
—_—_—

markets using a methodology similar to that described in the /992 Merger Guidelines. delining

“a product market as a service or group of services for which there are no close demand

substitutes.”'” Specifically, “the Commission must consider whether. if. in the absence of a

s

See. e.g.. Policies and Rules for the Direct Broadcast Satellite Service. Nouce of
Proposed Rulemaking. 13 FCC Red. 6907, 6942 (Int’! Bur. 1998 {"{Wie seek 10 promote
efficient and expeditious use of spectrum and orbital resources and to create a competitive
MVPD marketplace for the benefit of the subscribing community on a national and international
basis.™).

13

Applications of NYNEX Corp. and Bell Atlantic Corp. for C onsent to Transfer
control of NYNEX Corp. and its Subsidiaries. 12 FCC Red. 19985. 20014 (1997) (“NYNEN/Bell
Atlantic™),

-7- ' FCC000000647
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regulation. all carriers raised the price of a particular service or group of services. customers

would be able 10 switch to a substitute service offered at a lower price.™

The Commission has consistently defined the relevant marker as the MVPD

markat;

For purposes of analysis. competition in the delivery of video
programming involves local markets in which consumers can
choose among particutar multichannel or other video programming
distribution services. The products that are sold in these markets
consist of bundles of attributes — antenna service. basic or optional
liers or packages of video programming channels. premium per-
channel charge services. pay-per-view channels and others."”

The Department of Justice has independently corroborated the Commission‘s ﬁn_dir-Ig-s. stating in
its recent antitrust suit against Primestar that “the relevant product market affected by {MCl's
attempled assignment of its license at 110° W.L.] is the delivery of multiple cl'hannels of video
prouramming directly to the home."™"*

In the context of its broad public interest analvsis. the Commission must therefore
review the effects of this transaction on competition between and among cable operators. DBS

operators. and other MVPD services. with particular emphasis on competition between DBS and

cable. EchoStar’s existing DBS service corroborates that DBS operators can and do compete in

the same market as cable operators — albeit from a handicapped position. EchoStar prices its

" I a20015.
1997 Competition Report. 15 FCC Red. at 1039.

“' Primestar Complaint at € 39.

-8-
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service to beat comparable cable packages and tries to make its offerings as close 2 substipute tor

* a cable subscription as possible.

indeed. consideration of any market other than the MVPD market would undercut
the Comrﬁission's efforts to promote competition between cable operators and other distributors.
The 1992 Cable Competition Act leaves no doubt as to the market in which the Commission
ought to promote effective competition. The Act itself states in its preambile that. “without the
Vprcsence of another muitichanne! video programming distribu.rc;r. a cable system faces no local
competition.” ' and contains provisions designed “to promote the public interest. cqm-enicncc. )
and necessity by increasing coﬁp'ctition and diversity in the multichannel video pr-'agrmnmmg
marker. .. '* In other words. the 1992 Cable Competition Act was meant to enable other

participants in the MI'PD market 10 compete more effectively with cable.

2. Despite the Best Efforts of DBS Operators, the Cable Industry Still
Dominates the MVPD Market

Despite the significant progress of DBS and direct-to-home satellite services over

the last few vears. satellite-delivered MVPD services remain dwarfed in comparison to cable

]?_ Cable Television Consumer Protection and Competition 4ct of 1992, Pub. Law
102-383. 106 Stat. 1460 (1992) {emphasis added): see also S. Rep. No. 102-92_at | (1992) (“The
purpose of [the Cable Competition Act was] to promote competition in the multichanne! video
marketpluce and to provide protection for consumers against monopoly rates and peor customer
service.”) (emphasis added): id. at 3 (“[The Senate] held three hearings in June 1989 on the
general issue of competition in the video prugrumming industry): id. at 11 (“The question is
when are the aliernatives sufficient to eliminate cable’s market power. In other words. when
does a cable svstem face effective competition™") {emphasis added): id. at 16 (~[I]t is far from
clear that satellite service can provide the necessary competition to cable.™).

. 47 U.S.C. § 548(a).

FCC000000649
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operﬁto‘rs_ which serve 87% of all U.S. MVPD households ~ 64.2 million subscribers - as

opposed to a mere 9.8% household share for all DBS 'DTH services combined - just ™.2 million

subscribers.'” After surveying the MVPD market in its /997 Competition Report. the
Commission concluded that cable operators continue to enjoy the position of a dominant

monopoly bottleneck:

Incumbent franchised cable systems remain the primarv
distributors of multichanne! video programming... . . Local
markets for the delivery of video programming generally remain
highly concentrated and continue to be characterized by some
barriers t¢ eniry and expansion by potential competitors to
incumbent cable svstems.™®

Indeed. instead of being curbed. cable dominance may be on the .\‘crl__vc of being
even further reinforced. Cabie operators throughout the country are adding digital upgrades.
ailowing them to provide additional tiers with new and specialized services. including high-
bandwidth applications such as HDTV.*' In addition. TCI. the largest MSO in the nation. has
fec:nll; requested Commission approval of its acquisition by AT&T.* TCl and AT&T claim

that their transaction would create “the first fullv-integrated residential communications services

" 1997 Competition Report. 153 FCC Red. at 1040.

2

199~ Competition Reporr at 1043,

- See. e.g. L. Moss & K. Gibbons. Fast Our of the Gate: Eurly MSC) Reports on
Digiral 4re Promising. Multichannel News. Nov. 16. 1998: see afse 199~ C. ompelition Report.
13 FCC Rcd. at 1072 ("However. DBS’s advantages may be minimized once cable systems.
install digital 1echnology and can offer comparable programming features.™).

s

See AT&T and Telecommunications. Inc.. Applications for Proposed Transfers of
Control (filed Sept. 14. 1998) ("AT&T-TCI Applications™). :

-10- ' FCCOOOOO()650
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Bec::.u‘se “the evidence of [then] current market performance indicated that DBS and cabie [\; are
- then] dirferenuated produms;" the Commission found that “competition amony DBS OPRI2Ors 13
likely to be enhanced by the entry of additional DBS operators that are not connected with
current pfo\‘iderS. and this prics competition will translate into price compe_tition with cable

e}
operators.” "

This environment has dramatically changed. largely dueg 1o EchoStar’s effors.

Since the Commission released its DBS ducrion Rules. EchoStar has launched its DBS service

and embarked on an aggressive strategy of competing against cable on price. and has thus

departed from the DBS model prevailing in 1995. This change has obviated any need for the

Commission 1o “push™ DBS operators in the direction of positioning themselves as substitutes

for cable - EchoStar has so positioned itself voluntarily.

Second, it is now possible for DBS to compete head-to-head with cable by

providing all of the services seamlessly offered by the cable industiry beamed from two combined

full-CONUS orbital local locations through a single dish. Specifically. when the Commission
imposed the one-time one-siot rule, it believed that two-slot DBS service was not feasible:

[t also appears that DBS systems may be currently unable as a

technical matter to combine signals from more than one orbital -
location in a single service offering. The receiving equipment
currently being used by DirecTV/USSB. and the equipment to be

used by EchoStar/Directsat when it initiates service, cannot be

used 10 receive signals simultaneously from more than one orbital
location . .. . Therefore. transmitting signals simultaneously

from multiple orbital locations would likely require subscribers to

use additional equipment to avoid interference problems.™

ld (empbhasis in original).

e L at9738.
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EXHIBIT OO0

Federal Communications Commission, Memorandum Opinion and Qrder, EchoStar -
Communications Corp. v. Fo,x/Liberty Nerworks, LLC, FCC File No. CSR-5165-P, 13

FCC Red. 7394 (rel. April 17, 1998), available on Westlaw (1998 WL 177559) and
Lexis (1998 FCC LEXIS 1844).
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Found Document Rank({R) 1 of 1 Database
' FCOM-FCC

1998 WL 1775%9 (F.C.C.), 13 F.C.C.R. 7384, 13 FCC Red. 7394,

12 Communications Reg. (P&F) 82

Federal Communications Commission (F.C.C.)
Memorandum Opinion and QOrder

IN THE MATTER OF: ECHOSTAR COMMUNICATIONS CORPORATION
v.

FOX/LIBERTY NETWORKS, LLC

FX NETWORKS, LLC
CSR-5165-P

Program Access Complaint

DA 98-730
Adopted: April 15, 1928 .
Released: April 17, 1998

By the Acting Chief, Cable Services Bureau:
I. INTRODUCTION

1. EchoStar Communications Ccrporation ("EchoStar®), a provider of direct
broadcast satellite ("DBS") services, filed the above-captioned program access
complaint against FX Networks, LLC ("FX") and Fox/Liberty Networks, LLC ("Fox/
Liberty"), alleging that FX has refused to prov1de its programming to EchoStar
because of prohibited exclusive contracts that it has with cable operators
across the country. EchoStar alleges that FX's refusal to deal with EchoStar
regarding such programming violates the Commission’s prohlbltlon on exclusive
contracts pursuant to Section 628(c) (2) (D) -of the Communications Act of 1934, as
amended ("Communications Act"), and Section 76.1002{c) (2) of the Commission’s
rules. [FN1] EchoStar also alleges that FX’'s action in this matter constitutes
an unreasonable refusal to sell in violation of Section 628(c) of the
Communications Act and Section 76.1002(b) of the Commission’s rules [FN2] and an

unfair practlce in violation of Section 628(b) of the Act and Section 76.1001 of
the Commission'’s rules. [FN3] i

2. Based upon the record before us and pursuant to the Communications Act and
the Commission’s rules, we find that FX’'s actions violate Section 628(c) (2) (D)
of the Communications Act's prohibition on exclusive contracts and constitute an
unreasonable refusal to sell to EchoStar pursuant to Section 628(c). In light
of this finding, we need not address Echostar’'s allegatlcns relating to Section
628 (k) of the Act.

II. BACKGROUND

3. Section 628 of the Communications Act prOhlbltS certain unfair oxr
discriminatory practices in the sale of satellite cable and satellite broadcast
programming. [FN4]  In enacting Section 628 of the Communicaticons Act, Congress’

. Copr. {C) West 2000 No Claim to Orig. U.S. Govt. Works
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6. EchoStér, a provider of DBS programming services, operates two DBS
satellites that allow it to provide approximately 120 channels of digital
television programming to subscribers throughout the continental United States.

[FN13] EchoStar states that it competes against cable operators in eve cable
franchise area and is therefore a '"multichannel video pro Tamming ElsErEEGEE?T"
lned by Section 76 1000 (e) of the Commission’'s rules. [EN

as delJ 14]

7. FX is a wholly-owned subsidiary of Fox/Liberty; Fox/Liberty is a joint
venture between Fox, Inc. ("Fox"), a subsidiary of The News Corporation, Ltd.
("News Corp.”}, and Liberty Media Corporation ("Liberty Media"), a wholly-owned
subsidiary of Tele-Communications, Inc. ("TCI®"). [FN15] Thus, through its
wholly-owned subsidiary, leerty Media, TCI, a cable system operator, [FN16] has
a 50% ownership interest in FX. The programming controlled by FX is "satellite
cable programmlng," as defined by our rules, because it is transmitted by
satellite and is primarily intended for direct receipt by cable operators for
retransmission to cable subscribers. [FN17] Accordingly, FX is a satellite

-cable programming vendor [FN18] in which a cable operator has an attributable
interest, and is a vertically integrated programming vendor. [FN19]

IV. POSITIONS OF THE PARTIES

8. EchoStar alleges that it has been unable to obtain access to FX's
programming, based on prohibited exclusive contracts that FX has entered into
with various cable operators. [FN20] EchoStar notes, however, that TCI has
informed Echo$tar that it will not seek to enforce its contracts to prevent
EchoStar from obtaining FX’'s programming [FN21] and that, accordingly, EchoStar
has not named TCI as a defendant to this Complaint. [FN22] EchoStar further
states that after TCI notified EchoStar that it would not seek to enforce its
exclusive contract, FX informed Echostar that it was prepared to negotiate only
with respect to TCI franchise areas and non-cabled areas. [FN23] EchoStar then
requested that FX identify all cable operators with whom FX has exclusive
affiliation agreements. [FN24] Echostar contends that FX refused to provide
such a list stating that the terms of its affiliation agreements are
confidential. [FN25] According to EchoStar, FX's unwillingness to provide this
information demonstrates that FX provides programming under prohibited exclusive
arrangements with cable operators other than TCI. [FN26] EchoStar also asserts
that FX has not attempted to make the necessary public interest . .showing required
through the filing of a petition for exclusivity in order to justify the
continued enforcement of its exclusive contracts. [(FN27]

9. In addition to alleging that FX is attempting to enforce prohibited
exclusive contracts, EchoStar als¢o alleges that FX's refusal to negotiate
carriage of its programming with EchoStar constitutes an unreasonable refusal to
sell in viclation of Section 628(c). [FN28] Finally, EchoStar asserts that FX's
unwillingness to negotiate with EchoStar to carry FX's programming, while
offering such programming to certain cable operators, constitutes an unfair
practice in violation of Section 628(b}) of the Communications Act and Section
76.1001 of the Commission’s rules. [FN29] EchoStar also requests that the
Commission award it damages in this matter. [FN30]

10. In response, FX argues that its exclusive contracts were lawful when
entered into because FX was not a vertically integrated programmer at the time.
[FN31l] According to FX, its subsequent vertical integration does not negate the
validity of these agreements. [FN32] FX asserts that retroactive enforcement of
the Commission’s rules would expose programming entities that granted legal

Copr. (C) West 2000 No Claim to Orig. U.S. Govt. Works

Wl pagezze  Westlaw:
eStJaW Exhibit 00 d

FCC000000655

FOR PUBLIC INSPECTION .




Page 7

programming vendor or a vertically integrated satellite cable programming vendor
that meets the attribution standards outlined in the Commission’s rules; and
(ii) the defendant, as between the complainant and another MVPD competitor, has
engaged in some form of non-price discrimination, such as an unreasonable
refusal to sell its programming to the complainant. [FN62] To avoid a decision
in favor of the complainant where the defendant has refused to sell its
programming to the complainant, the defendant must establish that its refusal to
sell its programming to the complainant is not unlawfully discriminatory because
it is justified by legitimate business reasons. [FN&3]

20. The first element requires that the defendant must be a satellite
broadcast programming vendor or a satellite cable programming vendor that meets
the Commission’s attribution standards, FX dces not dispute and we find that FX
is a satellite cable programming vendor in which a cable operator has an
attributable interest. The Commission’s attribution standard set forth at
Section 76.1000(b) and the notes to Section 76.501 of the Commission’s rules,

_state that a cable operator will be considered to have an attributable interest
in a programming vendor if the cable operator holds five percent or more of the
stock of the programmer, whether voting or non-voting, or if the operator holds
limited partnership equity interest of five percent or more. [FN64] Defendants
acknowledge that through its wholly-owned subsidiary, Liberty Media Corporation,
TCI has a 50% ownership interest in FX and that FX is a "satellite cable
programming vendor" in which a cable operator has an "attributable interest."
[FNES] -

21. With respect to the element of discrimination between competing MVPDs,
the Commission has stated that in order to establish that another distributor is
a competitor for purposes of showing discrimination under Section 76.1002(b),
there must be "some overlap in actual or proposed service area." (FN66] FX has
stated that, prior to the formation of a joint venture with News Corporation and
TCI, FX entered into distribution agreements with nearly all of the major cable
operators in the country. [FN67] Echostar offers its service on a nationwide
basis. We therefore find that Echostar competes with cable operators in ewve
franchise area in the continental United States.  1n addition, the compIa1nan§
must show that the defendant discriminates between the complainant and its
competitor in the sale of the programming in question. [FN68] FX, by virtue of
its exclusive agreements with cable operators, and its refusal to sell to
Echostar, discriminates between the complainant and its competitors.

22.. As to the requirement that a complainant show the existence of non-price
discrimination by defendant, the Commission has recognized that an "unreasonable
refusal to sell" may constitute non-price discrimination under Section 628(c).
[FN69] The Commission, however, has cauticned that unreasonable refusals to
sell must be distinguished from refusal to sell based on legitimate reasons.
[FN70] Other than asserting an exclusive contract, FX offers no evidence that
its refusal to sell i- based on legitim:ie business reasons.

23. We find that FX unreasonably has refused to sell its programming to
Echostar. We do not agree with FX that its once valid exclusive contracts
justify its refusal to sell to Echostar. FX offers ne additional support which
might constitute a legitimate business reason for its refusal to sell its
programming to Echostar. We find that FX's refusal to sell is a violation of
Section 628(c) of the Communications Act and Section 76.1002(b) of the '
Commission’s rules.

24. 1In light of our finding in this matter regarding FX’'s violations of
Sections 628(c), we find it unnecessary to address EchoStar’s unfair method of

Copr. (C) West 2000 No Claim to Orig. U.S. Govt. Works
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EXHIBIT PP

Reply of EchoStar Communications Corporation, /n re Application of MCI
Telecommunications Corp. and PRIMESTAR LHC, Inc., FCC File No. 106-SAT-AL-97
(October 20, 1997). "
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Before the
FEDERAL COMMUNICATIONS COMMISSION
Washington. D.C. 20554

)
In re Appiication of )

)
MCI Telecommunicatons Corporation )

)

and ) File No. 106-SAT-AL-97

)
PRIMESTAR LHC, INC. 2)

)
For Consent to Assignment of Direct ) ~
Broadcast Satellite Authorizations )

)

Y OF ECHOSTAR MUNICATI ORATION
David K. Moskowitz Philip L. Malet
Senior Vice President and General Counsel Pantelis Michalopoulos
EchoStar Communications Corporation Tekedra V. McGee
90 Inverness Circle East o STEPTOE & JOHNSON LLP
Englewood. CO 80112 1330 Connecticut Avenue, N.W.
.-Washington, D.C. 20036
202/429-3000
Its Atiornevs
Dated: October 20, 1997
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PRIMESTAR's record of aggressive competition is powerful
evidence that the parade of imaginary horribles now being
advanced by its competitive and philosophical opponents [are]
entitled to no weight.

id at4. Undeniably. however. PRIMESTAR's past record does not contain any proof that
PRIMESTAR has competed against cable systems (as opposed 1o other satellite distributors).
In the same pleading. PRIMESTAR described what it considered "[t}he question

of true policy significance before the Commission™:

Will PRIMESTAR be allowed to continue to compete in the DBS
business of making itself more efficient and gaining access to maré
effective toals? This is not about the cable industry taking over the -
DBS business: it is simply an effort to make an existing business

an even more effective competitor.

Id atl}l,

Caught at its effort 10 transpose the real competitive question (competition against
cable operators) into a question of competition in "the DBS business."' PRIMESTAR now tries
- 1o walk away somewhat from that effort. Even as it denies the accuracy of EchoStar's
description. however. PRIMESTAR's statements with respect to competition againsi cable
systems are carefully qualificd.' Instead of assuring the Commission that it will compete,
PRIMESTAR only states: “there is no basis for predicting that PRIMESTAR will not compete
against all MVPDs. including its cable MSO owners” (Opposition at 16): PRIMESTAR "cannot
compete with DBS providers on a nationwide basis without also cdmpeting with all cable

systems”. "even if PRIMESTAR Were 10 try 10 compete only with rival DBS services. it would

1{

< While the phrase "DBS business" hints at an anempted gerrymandering of the relevant
product market. PRIMESTAR has not denied. and cannot deny, that the MVPD market is the

relevant market for analvsis. ‘
: -8- FCC000000660
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EXHIBIT QQ

" Comments of EchoStar Satellite Corporation, /n re Annual Assessment of the Status of
Competition in Markets for the Delivery of Video Programming, FCC €S Docket No.
00-132 (September 8§, 2000) available on the FCC web site -

<https://haifoss.fcc.gov/prod/ecfs/retrieve.cgi?native_or _pdf—pdf&ld document=6511
658008>.
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STEPTOE & JOHNSON vip

ATTORNEYS AT LAW

Rhaonda M. Rivens
202.429.6495
rrivens@steptos.com

September 8, 2000

Ms. Magalic Roman Salas

Office of the Secretary

Federal Communications Commission
The Portals - TW-A325

445 Twelfth Street, S.W.

Washington, D.C. 20554

DOGKET FILE COPY ORIG! e e

Teloghoas 202 429,000
Fecsimile 2014283902
WaW Stapiee.com

- RECEIVED
SEP 8 2000

EDERAL COMMUMCATIONS SOMMEAIIN
SFFCE OF THE SECRETRRN

Re: Inthe Matter of Annual Assessment of the Status of Competition in Markets
for the Delivery of Video Programming, CS Docket No. 00-132,

Dear Ms. Salas:

On behalf of EchoStar Satellite Corporation (“EchoStar™), enclosed please find
for filing an original and nine (9) copies of EchoStar's Comments in the above-referenced

matter.

Also enclosed is an additional copy of EchoStar’s Comments, which we ask you
lo date-stamp and return with our messenger.

If you have any questions, please do not hesitate to contact me.

Enclosures

Sinécrc]y.

Rhonda M. Rivems' j

Counsel for EchoStar

Sarellite Corporation

WASHINGTON PHOENIX
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Before the RECElVED

FEDERAL COMMUNICATIgNS 5(.‘.SCir'IMHSSION
20
Washington, D SEP 8 2000

OPPCE OF THE SECAETAR

In the Matter of

Annual Assessment of the Status of ¢S Docket No. 00-132
Competition in Markets for the

Delivery of Video Programming

L e et Yt T s’ i

COMMENTS OF ECHOSTAR SATELLITE CORPCRATION

EchoStar Satellite Corporation {"EchoStar”) hereby submits its Comments in response td the
above-captioned Notice of Inquiry released by the Cammission on August 1, 2000.' The Notice requests
comments on the status of‘ﬁzompetitidn in the markets for delivery of video progljamming. : Ec-r-\oStar isa
multichanne! video programming distributor (MVPD") providing Direct Broadcast Satgilite (‘DBS") service
o subscribers throughout the United States. It currently operates 5 DBS satellites, with a sixth already

launched and soon to commence commercial operations. EchoStar also plans to launch additional

satellites. As of June 2000, EchoStar's DISH Network programming served more than 4.3 million

households. .

Effective competition has yet lo amive in the MVPD markets. Even though the increases inDBS
subscribers have confirmed that DBS services are pemap; the only truly viable altemnative {o cable at this
time, cable operators still dominate most MVPD markets. To EchoStar's knowledge, the incrgﬁslés in DBS
subscriber counts over the past year have not been accompanied by corresponding decreases in the
number of cable subscribers or by substantial erosion of cable market shares. In particular, cable

operators preserve their stranglehold in urban areas. And while the Commission has made a number of

1In the Matter of Annual Assessment of the Status of Competition in Markets for the Delivery of
Video Programming, CS Docket No. 00-132 {rel. Aug. 1. 2000) (*Notice” or *NOIM).

Page 2359
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The Commission should also be aware of further significant distortions that have transpired in the
video delivery markets. DIRECTV. the DBS operator with by far the largest subscriber base, has éngaged
in various types of anti-competitive conduct that have caused EchoStar to resort to the federal district court
in Colorado asserting several claims under the antitrust laws.2 The antitrust courts, and not this
Commission, are the appropriate forum for evaluating these claims. At the same time, EchoStar believes
that the Commission should apply the unfair practices provision to exclusive programming deals with any
MVPO consistent with its admenition in the 1994 decision where the Commission declined to prohibit such
agreements oulright. itis DIRECTV's exclusivity deals with the sports leagues that constitute one of the

most significant irnpedimenté to the promotion of stronger competition in the MVED market.

I CABLE OPERATORS CONTINUE TO DOMINATE THE MVPD MARKET

Incurnbent cable operators clearty continue to dominate the MVPD market. This market power is

evident not only from the predominant share of MVPD subscribers served by cabie operators, but also from
the continuing cabie rate increases and the relatively few determinations that the FCC has made to date
finding effective competition in particular cable franchises. In short, cable operators still exert an
unacceptably high degree qf marketb power ~ which in tum enables them to dominate the programming
market, in many instances extracting anti-competitive termg .and conditions from both affiliated and
unaffiiated programmers. It is thus imperative that the Commission continue to take steps to curb the
market power of cable operators and to limit the anticompetitive effects of such market power.

Any slight erosion in the market share of cable operators in the past year has not been significant

enough to blunt cable operators’ ability to raise cabie rates and wield excessive influence over MVPD

2 EchoStar Communicalions Corp gt al. v. DIRECTV Enterpnses et al., Civil Docket Case No. 00-
CV-212{D.Colo ) {filed Feb. 1, 2000).
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'EXHIBIT RR

EchoStar advertisement,
<http://retailer.echostar.com/marketing/ads/previews/DumpCable.jpg>:.'_
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Eloquent And Gilat Communications Partner To Create A~
‘Robust
'Business Communications And Learning Platform

ISAN MATEO, Calif, and PETACH TIKVA, Israel--(BUSINESS
{WIRE)--November 23, 1999—

iEloquent's Rich-Media Solution Complements Gilat's TrainNet(tm), :
{Creating A Full Featured "Live To On-Demand" Business Communications

|and Interactive Learning Solution

!Eloquent, Inc., the leader in Web-based rich media business ;
communications solutions, and Gilat Communications Ltd. (NASDAQ: i
{GICOF), the international leader in satellite and Web-based Interactive '
iDistance Learning (IDL) systems, today announced a partoership to offera °
ljoint business communications and distance learning solution.- This solution :
leverages Gilat's live broadcast and interactive capabilities and Eloquent's
{on~demand rich media capabilities to provide a complete "live to
jon-demand” business communications and interactive learning platform.

|Gilat's TrainNet is an IDL system which enables a live, interactive
instructor-led classroom experience by providing full-screen, full-motion -
1video broadcast to classrooms and individual PCs over broadband, LAN or .
‘Internet connections. TrainNet also features instantaneous application
projection, collaboration tools and feedback buttons that enhance the ,
|communication and interaction between teacher and student. The TrainNet :

platform is a robust and fully scalable solution for both corporate as well as °
leducational institutions.

1Eloquent's rich media format-synchronized video, audio, text and
tgraphics-will capture, organize, and archive live TrainNet sessions.
Customers can now make TrainNet content available on demand over the
T"Web at typical Internet bandwidths, extending the value of the original
broadcast to students, employees, and partners who are not able to attend the
live sessions, In addltlon personalized, pre-event presentations from
{Eloquent enable participants with different backgrounds to prepare
appropriately for TrainNet sessions. Eloquent's rich media format and the
{Eloquent Enterprise Communications Portal Server also enable customers to
jcreate a fully searchable and navigable archive of TrainNet materials,
extending their useful life and enhancing their value to the organization.

"Gilat and Eloquent provide an integrated solution that combines the

ibenefits of live communication with the power of on-demand rich media," 1|
;said Brandon Hall, Ph.D., publisher of brandon-hall.com. "In addition to ‘the i
{interactive learmng experience, users are supported by information which is ;

1of3 12/3/99 11:34 AM
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accessible at any time, from anywhere. Together, they have created a unique
isituation supporting both community and individual learning." :

"Eloquent's on-demand rich media solutions will allow us to greatly ,
laugment the reach and the value of our live, interactive offering within our
lcustomers' organizations," said Mr. Avraham Rosenbach, Vice President of
Marketing and Sales, Gilat. "The Eloquent-Gilat solution enables customers
to leverage important communications and learning events to the fullest,
improving their effectiveness and increasing thetr ROL'

"The combination of Gtlat's live learning environment and Eloquent's
son-demand, rich media application platform enables organizations to
iexpand the value of their online learning investments,” said Jane Beule,
tVice President of Marketing, Eloquent,

About Gilat Communications i

1Gilat Communications, Ltd. ("Gilat") is a leading developer and provider of |
|end-to-end interactive distance learning (IDL) solutions worldwide. Gilat's
1comprehensive IDL solutions allow corporations, banks, government
lagencies and academic institutions to create and conduct live as well as
{offline instructor-led or self-paced classrooms utilizing personal computers, °
iregular telephone sets, Internet connections and any broadband :
;communication channel. Gilat's state of the art systems have been :
isuccessfully implemented throughout the world and are in extensive use on
iall continents. ;

%Founded in 1990, the company also provides a wide range of satelhte-based
jcommunications services, including private data, IP and voice :
{communications networks and digital video broadcasting over IP multicast. :

Since 1997, Gilat Communications has been traded publicly on NASDAQ
tunder the symbol GICOF.

iFor more information, please visit the company's Web site at www.gilat net. 3

About Eloquent, Inc.

|Eloquent is the leader in Web-based rich media business communications
isotutions. Eloquent products and services are the de-facto standard for
itransferring knowledge to large audiences over the Web using Synchromzed
on-demand video, audio, text and graphics.

1In today's digital economy where speed is a key competitive advantage,
{Eloquent dramatically improves an organization's ability to deploy
knowledge quickly. Eloquent solutions reduce time-to-market, increase ‘
customer satisfaction and enable on-demand strategic communications that :
dnive top-line performance-at dramatic cost savings over traditional :
methods.

:Eloquent's full service solution offering includes Web-based player and
iserver software, rich media publishing tools, content hosting, integration
services and a proven content production capability. Eloquent's open .
architecture integrates easily with industry-leading technologies, enterprise .
applications; computer based training (CBT) and other digital content.
Eloquent's worldwide customer base includes over a2 million and a half users
across more than 170 companies. 1

i
o
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For mose information, please visit the company's Web site at
[www.eloquent.com.

Eioquent and the Eloquent logo are trademarks of Eloquent, Inc. All other
trademarks are the property of their respective owners.

iConcerning Gilat Communications:

1Certain statements made herein that are not historical are forward-looking -
within the meaning of the Private Securities Litigation Reform Act of 1995. -
The words "estimate” "project” "intend" "expect” "believe” and similar ’
.expressions are intended to identify forward-looking statements. These
forward-looking statements involve known and unknown risks and
‘|uncertainties. Many factors could cause the actual results, performance or
‘achievements of the Company to be materially different from any future
results, performance or achievements that may be expressed or implied by
isuch forward-looking statements, including, among others, changes in
tgeneral economic and business conditions, inability to maintain market
acceptance to the Company's products, inability to timely develop and i
‘introduce new technologies, products and applications, rapid changes in the |
market for the Company's products, loss of market share and pressureon
:prices resulting from competition, introduction of competing products by
|other companies, inability to manage growth and expansion, loss of key ,
OEM partners, inability to attract and retain qualified personnel, inability to '
[protect the Company's proprietary technology and risks associated with the
Company's international operations and its location in Israel. For additional :
information regarding these and other risks and uncertainties associated w1th_
ithe Company's business, reference is made to the Company's reports filed .
from time to time with the Securities and Exchange Commission.

CONTACT: High Rocad Communications
Monta Kerr-Johnscn
Account Director
650/621-0086
mkerr@highrd.com
or
Gilat Communications
Elie Cochen
Director, Marketing Communications
+972-3-925-5111
elie@gilat .net

““More about Gilat Comnlmicatlona i

2.‘::;, i wﬁﬂ;"ﬁ“ﬁ;ﬁi" v From leading business publications

k Hmaf aex refoee. Additionst chusges Tox ardicley vivvead,

Froln The Wall Street Journal :

Copyright © 1999 Dow Jones & Company, Inc. All Rights Reserved.

3of 3 12/3/99 11:34 AM
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Gilat With its acquisition of Spacenet in December
Satellite 1998, Gilat has become a

Networks vertically-integrated full-scale global service
Ltd. provider, Service offerings include access to
is satellite transponder capacity, installation of
a network equipment, on-line network

global monitoring and network maintenance and
leader repair setvices. Gilat subsidiary Gilat

in Florida/Latin America has respensibility for
VSAT the paging market worldwide, sales in Latin
{Very America, and the ISAT and RF transceiver
Small product ines. Gilat holds a minority share in
Aperture Global Village Telecom, which specializes in
Terminal} the operation of satellite-based rural
satellite telephony networks, and in KSAT, a joint

communications

techrology,
manufacturing
and

service.

The

Company
provides
end-to-end

telecommunications

and

data
netwarking
solutions
10
customers
across

5iX
continents.

For

a

look

at

our
largest
customers
see
QGilat's
"Top
Ten"
Gitat

1$

a
founder
member

venture with Singapore-based Keppel
Communications, which is dedicated o
providing satellite-based telecommunication
services in China.
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Company Description

Gilat Satellite Networks Ltd. is a leading provider of products and services for
satellite-based communications networks. The company designs, develops,
manufactures, markets and services products that enable complete end-to-end
telecommunications and data networking solutions based on Very Smalil
Aperture Terminal satellite earth stations, related central station (hub)
equipment and software. With the acquisition of Spacenet from GE
Americom, 2 subsidiary of General Electric, on December 31, 1998, Gilat now
provides service offerings which include access to satellite transponder
capacity, installation of network equipment, on-line network monitoring and
network maintenance and repair services.

Gilat’s VSAT networks are primarily used for (1) on-line data delivery and
transaction-oriented applications including point-of-sale (for example, credit
and debit card authorization), inventory control and real time stock exchange
trading, (2) telephone service in areas that are underserved by the existing
telecommunications services or in remote locations without service, and (3)
Internet Protocol (IP) based networking applications such as corporate
intranets, corporate training and other broadband multicasting applications.

As of December 31, 1998, Gilat had contracted for more than 110,000
interactive VSATS, representing approximately 30% of the worldwide
interactive VSAT market, according to industry sources. In 1998, the company
was awarded contracts which accounted for 40% of the total interactive
VSATs for which contracts were awarded worldwide. Major users of our
products and services include the United States Postal Service, British

Petroleum, John Deere, PageNet, Rite Aid, Peugeot-Citroén and Telkom South
Africa.

Since Gilat's inception in 1987, the company’s growth has been significant
and consistent. Gilat revenues have grown from $24 million in 1993 to
approximately $155 million in 1998, representing a compounded annual

2afl3 11399 11:20 Al
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s growth rate of over 44%.

Gilat's Top Ten

o

MCI / US Postal Service Postal services 26,000 potential

g

Alliance Data Systems Gas stations 6,500

e Gy

=i i

PageNet Paging 3,000
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: Yahoo - Gilat Reports Record Resul...ond Quarter and First Half of 2000 hutp://biz.yahoo.com/bw/000814/gilat_sate.htm.
A
technologies, products and applications, rapid changes in the market for Gilat's products, loss of market
share and pressure on prices resulting from competition, introduction of competing products by other
companies, inability to manage growth and expansion, loss of key OEM partners, inability to attract and
retain qualified personnel, inability to protect the Company's proprietary technology and risks associated
with Gilat's international operations and its location in Israel For additional information regarding these
and other risks and uncertainties associated with Gilat's business, reference is made to Gilat's reports
filed from time to time with the Securities and Exchange Commission.
GILAT W2 200D
Gilat Satellite Networks Ltd. :
An Israeli Corporation BILAnXE  SinaET
Condensed Consolidated Balance Sheets 7 +
INC STAT
US dollars in thousands June 30 December 3%
2000 1989
(unaudited) faudited)
Assets
Current assets: -
Cash and cash equivalents 67,418 33,381
b Short-term bank deposits and current j...,w‘("“r P
- maturities of long-term bank deposits 244,130 61,540 B ope tunbl <
- Aeely, [<ee¥
Short-term locan to an ) : [
associated company - sf"f" _n:-! 3¢ f‘
Accounts receivable: - _gob
Trade 121,336 111,417 a7 Fasdl
Other 101,435 71,982 wre T
Inventories 117,225 81,060 L PLITE I
Total current assets 651,544 359,380
Investments and non-current
receivables: ' 1 ,.71 .
Long-term bank deposits A o 50,000 /Tnvtfmed cu aspie, Cmmpais  [pge
Investments in companies Tavaifiuents ] —— TowesT 1w othor Commpmists 13,033
i and non-current receivables L 127,010 £8,534 Movr . evtoend Feceswsbles 3r,34)
Fmmm e T e e m - _h T
BecetwnbleF L 139 030 108,534 58,53
L XY __";.- e M e e T m s ===
Property, plant and eguipment:
Cost 264,117 158,555
Less - accumulated depreciation
& amortization 49,761 38,742
214,356 155,813
Other agsets and deferred
charges - net 91,9202 51,126
1,084,812 £78,853
S 2 S F 1 T 1 X130 3 3 )
Liabilities and shareholders' equity
Current liabilities:
Short-term bank credit R k) 6,586
Accounts payable and accruals:
Trade 52,565 39,488
Accrued expenses 29,800 27,833
Other 21,925 159,766
Total current {iabilities 104,320 94,073
Convertible subordinated notes 350,000 75,000
Accrued severance pay 3,354 1,868
3of5 8/14/00 11:06 AM
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Other long-term liabilities 23,337

http://biz.yaboo.com/bw/0008 14/gilat_sate htmu

Total liabilities 481,011

Shareholders' equity:
Share capital and additional

527,116
(z,557)
(24,736)

paid in capital €l6,25%
Capital fund {3,360)
Reccumulated deficit {(9,098)
603,801
1,084,812
» R T E S TS SsESSTESSESEZI=ESS=S

Gilat Satellite Networks Ltd.

An Israeli Corporation

Condansed Consolidated Income (Loss) Statements

{(Unaudited)

Six months ended

. US dollars in thousands June 30
’ 2000 1999
Revenues 194,547 140,498
Cost of revenues 121,644 79,583
Gross profit 72,903 60,915
Research and development
costs:
Expenses incurred 16,089 11,347
Less - grante 1,037 1,016
15,052 10,331
Selling, general and
" administrative expenses 41,854 31,059
Operating Income 15,997 19,5258
Financial income
(expenses) - net {806) 1,076
Other income - net 58
Income before taxes
on income 15,191 20,659
Taxes on income {201} {485}
Income after taxes
on income 14,990 20,174
Share in profits (losses)
of associated companies k¥4 (72)
Minority Share in losses
of a subsidiary 278
Net income o~ 15,638 20,102
¥ \ g
Basic 50.72 51.01
EEESEESS -3¢ 1
Diluted $0.65 $0.97
L 3 47 f-1 J e

Weighted average number
of shares used in
cemputation of earmings

4o0f5
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Three months ended

June 30
2000 1999
¥ 108,603 74,376
69,219 42,301
39,384 32,075
8,414 5,662
5258 835
7,889 4,827
22,584 16,625
8,911 10,623
(865) 1,457
- 58
B, 046 12,138
(104) (200)
7,942 11,938 L
7"n¢~d%ﬁp
502 3_4&1&,{’,*‘ e
- ’yl I
276 2577, o

9,132r’5¢—“ 12, 086 dﬁi

SXRWFEER .

8/14/00 11:08 AM
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A
. per share (in Thousands) .
Basic 21,816 19,850 22,449 20,851
===F==x FEoFEELs TRk ¢+
Diluted 23,910 20,707 24,247 21,755
EOTEXERIE SIESTIE _EEEEEEE mEEErI=Es
Contact:
Gilar Satellite Networks, McLean, Virginia
Pianne VanBeber
Vice President, Investor Relations
703-848-1515
dianne . vanbebergapacenst . com
or
Ruder Finn, Inc., New York
Magda Gagliano
212-593-631%
Email thi -Vi ] . iled
More Quotes and News: Gilat Satellite Networks Ltd (NasdagNM:GILTE - news)

Related News Categories: computers, eamnings, telecom

r eahe Juep

Copyright © 2000 Yzhoo! All Rights Reserved. Privacy Policy - Teqms of Service
Copyright 2000 Business Wire, All rights reserved. All the news releases provided by Business Wire are copyrighted. Any
forms of copying other than an individual user's personal reference without express written permission is prohibited. Further
distribution of these materials is strictly forbidden, including but not limited to, posting, emailing, faxing, archiving ina
public database, redistributing via a computer network or in a printed form.
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Gilat Communications Page 1 of 2

Shiomo Tirosh is a co-founder of Gilat and has been serving as Chairman of t
Directors and the Chief Executive Officer since its inception and as President ur
1989. Mr. Tirosh is also a director of Gilat Satellite Networks and served as the ¢
the Board of Directors of Gilat Sateliite Networks between 1987 and 1995. From
1887, Mr. Tirosh served in the Israel Defense Forces, where he held a variety of
professional and field command positions and retired with the rank of colonel. Fi
1985, he headed a large research and development unit, and from 1985 to 1987
managed a large-scale technology project for the Israel Ministry of Defense. In 1
received the Israel Defense Award, Israel's most prestigious research and devel
award. Mr. Tirosh holds & bachelor of arts degree (summa cum laude) in econor
Bar-lian University in Ramat Gan. .

Dr. Steven W. Allen joined Gilat in February 2000 as Chairman of Gilat Commt
Inc. Prior to that, Dr. Allen was the Chairman and founder of Allen Communicati
Allen has over 20 years of experience in the creation and implementation of inny
instructionat techniques and strategies. He has been voted one of the top 100 m
producers, in 1996 and in 1999, by Knowledge Industry Publications, and in 199’
Academy of Multimedia program received the Utah Governor's Award of Excelle
Allen hoids an Ed.D in Educational Theory and Curricuium Development and a1
degree in music performance, both from Utah State University.

Eran Lasser joined Gilat on Jan. 2001 as Co-CEQ. Since the establishment of .
in 1093, Mr. Lasser successfully built Israel's leading training company with bran
Israel and Europe. Under his leadership, John Bryce became the leading IT Trai
in Israel and a world wide pioneer of blended e-learning methodologies and tech
Lasser served in |srael's Defense Forces as deputy commander of the IT Trainir
and holds a degree in Computers and Mathematics from Bar-llan University

Ziv Mand! joined Glilat on Jan. 2001 as Co-CEO, snd was appointed to Menterg.
February 2001. Since the estabtishment of John Bryce in 1993, Mr. Lasser suct
israel's leading iraining company with branches in [srael and Europe. Under his |
John Bryce became the leading IT Training group in Israel and a world wide pior
blended e-ieaming methodologies and techniques. Ziv Mandl served as chief int
IDF's IT Training Center, and holds a degree in Computers and Political Science
{lan University

Eytan Mucznik formerty John Bryce's CFO, was appointed as Gilat's CFO on Ji
For the last four years, as CFO of John Bryce, Mr. Mucznik was involved in all A
transactions and was instrumental in placing John Bryce as an intemational lead
field. Erom 1994 to 1997 he was a senior financial conlrolier in various capacitie
Sapiens International Corporation N.V., and prior to that, controlier in a worldwid
company. Mr. Mucznik is an israei Certified Public Accountant and holds a degn
Accounting and Economics from Tet Aviv University.

bl D M R _

Chip Schuneman joined Gilat as Mentery's COO on July 2000. Was previously
President of Marksting and Business Development at Catapult, Inc., a wholly-ow
subsidiary of IBM's Learning Services. With a background in banking, and 1BM 1
software sales, Mr. Schuneman joined Catapult in 1993 as an account executive
quickly rose through the ranks during his 7-year tenure. Schuneman's extensive

FOR PUBLIC INSPECTION FCC2A000000010
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cited as key criteria leading to his appointment as COO of Mentergy. Schunemna
Catapult's first national sales team, and boosted Catapult's Leaming Services re
additional service offerings. He aiso helped launch Catapult's e-leaming site dur
organization's strategic shift from standard, public, instructor-led training classes
e-leaming and blended offerings.

Ray Kelly joined Mentergy as Senior VP of Sales on December 2000. In his m(
position at E Ink Corporation, a pre-iPO start-up company, Kelly was responsible
worldwide sales and distribution for E Ink's Immedia display technologies. From
1998 at Hewlett Packard, Kelly was responsible for creating and leading the Hev
Packard Retail industry Organization, including sales, marketing and business
development. Under Kelly's leadership, this team captured new business from o
the top 100 retailers, achieving 372 percent sales growth in jess than three year:
Mr. Kelly was appointed NCR's vice president in the Retail Systems Division res
developing the Wal-Mart Stores Inc. account in Bentonville, AR. In that capacity
globai team that helped Wal-Mart move to open client/server systems, impleme
world's largest computer system, and grew NCR's annual revenue with Wal-Mar
than $6 million to over $100 million.

Bill Byron Concevitch joined Mentergy as Director of Business Development o
- 2001. Since June 2000 he was the Senior Vice President Sales of Element K {fc
* Davis Education - ZDU). From 1993 to June 2000 Mr. Concevitch held various k
. executive positions with ExecuTrain Corporation, including Vice President of Sa
that he increased sales revenue pipelines by over 800%), and Chief Learning Ot
{during that he transformed ExecuTrain's core business from single product offe
multiple product and service offering, and design and development of ExecuTra
University (EVU) with multiple e-leaming components). Prior to his tenure with E
Mr. Concevitch spent numerous years inside the Dale Camegie Training organiz
serving in positions of Corporate Training Specialist and Director of Marketing in
institutes. He led his team to the winning of the coveted "President's Award,” a s
achieved by less than five percent of all of the worldwide Dale Camegie Institute
Concevitch is a schooled recording engineer, studying under Clair D. Krepps (m
Grammy award winner) at the JMSS School for Recording Arts and Sciences, re
masters in audio engineering and completing undergraduate work at Allentown ¢
St. Francis de Sales.

Hugh Simpson-Wells, MD of Aris Education, is the founder of Aris Education {I

Oxford Computer Group, and now owned by Jehn Bryce Training). Now, as the

Director, Hugh is respensible for activities throughout the UK and Europe - bring

- 18 years of training industry expertence, bath as an enirepreneur and as a senio

’ public company. He has a Masters degree in Engineering Science from St John'
Oxford.
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Gilat Communications Page 1 of 2

MENTERGY ANNOUNCES ORGANIZATIONAL

CHANGES AND NEW CEO

Tuesday, February 20, 2001

Atlanta, GA, February 20, 2001 - The U.S. subsidiary of Gilat Communications, Lid.
(NASDAQ:GICOF), Mentergy, inc., a leading North American provider of entarprise o-
Learning solutions, today announced that in arder to increase market focus it has formed two
pusiness units, Leamtinc and Allen Cornmunications e-Learning Services. In addition, co-
CEO of Gilat Communications’ Ziv Mandl has been named Chief Exacutive Officer of
Mentergy.

Under the new organization, the LearnLinc virtual ctassroom division will deliver live e-
Learning products, including Gilat's TrainNet broadband PC and Interactive TV training
platforms. Allen Communications e-Learning Services division will focus on Meantergy's
custorn e-learning service— including consulting services and courseware development—as
‘well as further development of best-in-breed e-Learning software authoring, instructional
design and managesment tools to assist in the creation of custom e-learning. Allen
Communications e-learning Services division has also created revolutionary new software
that helps companies create lime saving repositories of learning objects that will bring
enarmous savings through re-use and faster creation time, These two business units
together with its IT training business in Europe and israel complete Gilat's and Mentergy's
offering worldwide.

The creation of the two divisions will allow Mentergy to provide better support to its
customers and to respond to market needs faster and more efficiently, while at the same
time benefiting from the synergies between the two divisions. The company has increased is
marketing and sales expenditures, including extensive hires in field sales, as part of the re-
organization. Mentergy wilf also increase its operational efficiency by reducing its workforce,
and closing the company's Virginia offices. To better utilize research and development
resources, Mentergy has consclidated and integrated its R&D teams Into one unit located in
the United States, which will take the lead in further integrating the LearnLinc and TrainNet
platforms into the next generation of live e-Learning software.

As part of the re-organization, Ziv Mand! was named chief executive officer of Mentergy. Mr.
Mand|, the former Co-founder and Co-CEO of John Bryce Training—alse 2 Gilat
subsidiary—will manage Mentergy on a tull-ime basis from the company's headguarters In
Atianta. Mr. Mandt is credited with building John Bryce Training into a leading IT training
company in lsrael and Europe.

Mr. Mand| will be integrally involved in focusing the company's sales and marketing
activities, as well as asaisting in the development of a VAR channel.

*These changes will help minimize redundancies and raise efficiencies in meeting customer
expectations,” said Ziv Mandl. “The series of steps we have undertaken will enabie us to
support expectad revenus growth through 2001 and improve margine at the same time.”

“The crestion of two separate divisions will allow for much greater focus on core
competencies, similar to what we have accomplished at John Bryce Training,” adds Mr.
Mandl. *In each division, we will leverage our large customer base and brand recognition,
while building on strategic relationships in these distinct e-Learning market segments”

Mentergy Chairman Stave Allen said of the new organization, *! am excited that this new
structure creates clear salutions for our customners. Through the two divisions, we will build
on the solid base of recognition and reputation for which our Alien Communication and
LearnLinc brands are known. In addition, we will continue to provide added value by offering
a full host of services while retaining our technological edge and methadology in our core
competency of 8 Leaming. Whether it's live e-Learning or custom e-L sarning services, our
technology, service and customer expertise will continue to make Mentargy a dorinant
player in this market.”

FOR PUBLIC INSPECTION
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“Effective leaming within organizations today produces results. Whether those results include
higher productivity, faster product launches, increased sales, or higher retention of key
employees, they all conttioute to higher profit,” said Chip Schuneman chief operating officer
of Mentergy. *By combining the unique solutions of consulting course development and live
e-leamning {narrow and broadband) Mentergy leverages its 21 years of expertise to enable
companies to deliver those result mere quickly and in truly measurable ways."

Abcut Mentergy

Mentergy, Inc. is a Gllat Communications, Ltd. [NASDAQ: GICOF] e-Learning company that
provides a comprehensive set of e-learning products, consulting and courseware
devaicpment services for large enterprises through its LearnLinc and Allen communication
properties. With over 21 years of expertise in the fearning industry, Mentergy assists
pusinesses worldwide in making a cost-effective shift from traditional learning, with its
inherent expense and loss of productivity, to a blended approach, which includes technology-
based training solutions or "e-Learning.” Mentergy's customers range from mid-size
companies to Globa!l 2000, including Aetna US Heatthcare, WorldCom, Made2Manage,
Citibank, Countrywide, Rockwel-Collins, Federal Reserve Bank of Philadeiphia, Intel and
other industry leaders. For more information, visit hitp://www_mentergy.com.

About Gitat Communications

Gilat Communications, Ltd. [NASDAQ:GICOF], is a global ieader in leaming using
advanced, blended e-learning techniques and technologies. Ghat Communications formed
Mentergy, its e-Leamning operation, by merging Allen Communication, which has provided
advanced courseware development services and technology-based authoring and design
tools for almost 20 years to more than 0% of the Fortune 500, with LearnLinc Corporation,
featuring live, coaborative Web-based training via the LeamLinc# virtual classroom, used by
hundreds of organizations around the world and interactive distance learning (IDL) solutions
woridwide. TrainNet™, Gilat’s comprehensive broadband (DL solution allows organizations
to conduct instructor-ed or self-paced sessions utilizing computers, telephone, Internet
connections and broadband cemmunications. John Bryce Training is Gilat's European IT
training and content company, and is one of the leading providers of IT training services in
Europe and the Middle East.

www.gilat.net

About John Bryce Training

John Bryce Training is a leading IT training company in Israel and Europe and a fast-growing
enterprise in this field since 1984. The company offers over 200 different programs and
courses, each tallor-made o suit its clients’ rapidly changing needs. John Bryce trains IT
professionals, managers, developers and infrastructure personnel in a wide range of
subjects, and is an authorized training solution provider for companies such as Microsoft,
Oracle, Sun Microsystems, Cisco, Novell, and others.

www.johnbryce.co.il

MentergyTM is a trademark and LeamLinc® s a registered trademark of Gilat
Communications. All other brand names, product names, or trademarks belong to their
respective holders.

Certain statements made herein that are not historical are forward-looking within the
meaning of the Private Securities Litigation Refarm Act of 1995. The words “estimate’
*project” "intend” “expect’ "believe’ and similar expressions are intended to identify forward-
looking statements. These forward-looking statements invalve known and unknown risks and
uncertainties. Many factors could cause the actual results, performance or achievements of
the Company to be materially different from any future results, performance or achievements
that may be expressed or implied by such forward-looking statements, including, among
cthers, changes in general economic and business conditions, inability to maintain market
acceptance to the Company's products, inability to timely develop and Introduce new
technologies, preducts and applications, rapid changes in the market for the Company's
preducts, loss of market share and pressure on prices resulting from competition,
introduction of competing products by other companies, inability to manage growth and
expansion, loss of key OEM partners, inability to attract and retain qualified personnel,
inability to protect the Company’s proprietary technology and risks associated with the
Company's international operations and its location In Israel. For additional information
regarding these and other risks and uncertainties assoclated with the Company’s business,
reference is made to the Company's reports filed from time to time with the Securities and
Exchange Commmission.

Back to the news page

FOR PLIELIC IN2PECTION FCcC2A00000001%



T
USER ID: PRINTQ1

DATE: 3/6/02 TIME: 5:34:20 AM

F Ak e A e e dr g e e de o ek ko e de ok

DOCUMENT SEPARATOR SHEET

Print Batch Document #: 6

T L e e




RS

Excerpts from StarBand Communications IPO Filing
(a.k.a. Gilat-to-Home)

Filed with the U.S. Securities and Exchange Commission
on Form S-1, Oct. 11, 2000

- Value: $287.500,000 nominally
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« __we do not have a chief financial officer, but we are
currently conducting a search for one.”

3 - from SEC Form S-1 filing, p. 11

FOR PUBLIC INSPECTION F
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«_..we have a limited operating history and

i £ 3

as of August 31, 2000, we had an accumulated deficit of
approximately $88.0 million.

. . . we expect to record substantial losses for at
least the next few years.”

= - from SEC Form S-1 filing, p. 2
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Inception of Company
January 11, 2000

Financial information in this filing is for the period

January 11 through August 31, 2000, some 7 1/2 months.

3 Strategic Relationships

EchoStar
Microsoft
Gilat Satellite Networks, Ltd. and subsidiaries

FCC2A000000017



Microsoft Relationship

from SEC Form S-1 filing, p. 60
In March 2000, in connection with Microsoft’s investment in our company, we
o entered into a four-year agreement to supply wholesale broadband Internet access 10
. MsSN... The Agreement requires us to achieve five milestones during
‘ the initial term relating primarily to our fulfilling production levels for our
» StarBand modem, achieving minimum levels of MSN subscribers and other
technical matters set forth in the agreement. MSN’s commitment to the
agreement is contingent upon our meeting these milestones. To date,
we have not completed any of the milestones set forth in this
agreement... MSN will provide a subsidy for a portion of the cost of the customer
premises equipment for MSN subscribers. Pursuant to this agreement, we agreed
to pay MSN a one time fee of $1.25 million to offsct a portion of MSN's

subscriber acquisition costs.

from SEC Form S-1 filing, p. 9
“Microsoft agreed to purchase our products and network services on a wholesale

basis...for a period of at least four years after our completion of tilestones under our
agreement with them. We have not yet, and may never, complete these milestones.

“If we do not complete the milestones, Microsoft will not be required to
purchase our products...

«__if we fail to complete the milestones, Microsoft would be permitted to sell

its ownership stake in our company to Spacenet.”
[Note: Meaning Spacenet will have to give the $50 million back to Microsoft.]

, from SEC Form S-1 filing, p. 12
‘ {Gilat, EchoStar and Microsoft] may also develop different business
i objectives than ours. As a result, situations may arise in which their interests
' diverge from ours..we expect Microsoft and EchoStar to primarily
: target new customers for the MSN and DISH businesses by offering our high-
P * speed Internet access in conjunction with their products, buy we may wish to
; primarily focus on existing MSN and DISH subscribers as the greater opportunity to
i sell our service.

FOR PUBLIC INSPECTION FCC2A000000018



EchoStar Relationship

& EchoStar Communications, with over 4.5 million subscribers, has agreed to co-
g market StarBand services to customers of its DISH television service.

from SEC Form S-1 filing, p. 9

“On February 22, 2000, we entered into 2 memorandum of agreement
with EchoStar.... The arrangement terminates on March 31, 2001,

“Our arrangement with EchoStar is not exclusive. EchoStar may stop
co-marketing with us and begin marketing services that compete
with ours, such as the service offering WildBlue Communications is
developing. EchoStar has invested $50 million in WildBlue. We could
lose our primary retail distribution channel...

from SEC Form S-1 filing, p. 12

[Gilat, EchoStar and Microsoft] may also develop different business
objectives than ours. As a result, situations may arise in which their
; interests diverge from ours...we expect Microsoft and EchoStar to
| primarily target new customers for the MSN and DISH businesses by
; offering our high-speed Internet access in conjunction with their
products, buy we may wish to primarily focus on existing MSN and
DISH subscribers as the greater opportunity to sell our service.

FOR PUBLIC INSPECTION F
CC2A000000019



FCC License

“The FCC granted the licenses for the two smallest remote user antennas,
measuring 0.96 meters and 0.75 meters on 2 conditional basis for use in up
to 20,000 locations pending the outcome of a public proceeding conceming
the type of network access scheme used by many satellite data networks.”

- - from SEC Form S-1 filing, p. 15

RERCY.

“A subsidiary of Spacenet currently has an application on file with the FCC
to seek authority for communications with Telstar 7 and increase the number
of 0.75m remote user locations Spacenet may operate to 100,000.

- from SEC Form S-1 filing, p. 47

“The FCC has established guidelines for human exposure to radio frequency
energy. Between the feed horn and the reflector of our VSAT dish antennas,
L the radio frequency exposure exceeds the acceptable Jevel established by
; the FCC.”

- from SEC Form S-1 filing, p. 47

FOR PUBLIC INSPECTION
FCC2A000000020




Lawsuits

Global Communications

On or about July 26, 2000, Globecomm systems, Inc. commenced a lawsuit
against us in the Eastern District of New York alleging the willful infringement of
their U.S. patent relating to a particular means of transferring and receiving
communications signals between a remote terminal and a network operations

center via satellite....
- from SEC Form S-1 filing, p. 49

l Hughes Electronics

In addition, on May 8, 2000, Hughes Electronics Corporation commenced a
lawsuit against Gilat and Spacenet in the District of Maryland, alleging will
full infringement of four patents....A ruling against Gilat or Spacenet would
; significantly harm our business because we license technology from them
U [Gilat] that forms part of Hughes’ claim. In particular, the single potentially
i relevant claim is related to personal computer based receiver cards that we
' use as part of our service offering to consumers. We may not be able to
continue to use the technology if Hughes prevails on its claim regarding this
technology. '
- from SEC Form S-1 filing, p. 49

FOR PUBLIC INSPECTION FCC2A000000
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- | Principal Stockholders

Beneficial Ownership

Prior to Offering
Number of
Beneficial Owner Shares Percent
Yoe! Gat 3,345,338 3.8% 3-¢
Officers and directors as a group 10,168,723 11.5% -7
Spacenet Inc. 39,423,351 447% “2-%
Microsoft G-Holdings, Inc. 16,748,844 19.0% %.°
EchoStar Communications Corporation 16,755,317 19.0% %°
ING Furman Selz Investments 6,823,385 17% .*

LA R I
(o5 7% 180 %

- from SEC Form S-1 filing, p. 55
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' Gilat Satellite Networks Announces Filing of StarBand Registration
Statement

- October 11, 2000, Petah Tikva, lsrael - Gilat Satelite Networks Ltd. (Nasdaq: GILTF) today announced
that StarBand Communications Inc. ("StarBand™) has fied a registration statement with the U.S.
Securities and Exchange Commission for an inftist pubiic offering of common stock lead managed by
Merrill Lynch & Co., wih Credit Suisse First Boeton, Salomon Smith Bamey, CIBC Word Markets and
ING Barings as co-managers. Giat, through is affiiate, owns approximately 40 percent of StarBand.

StarBand, launching nationwide service in the fourth quarter 2000, is a provider of two-way, always-on
high-speed internet access via satelite to residential and small officehome office customers across the
United States.

- AmmmtrﬂmhmmmmmmmmﬂﬂesandExcMe
mmmbnbmhaaMydbewmeeﬁee&ve.ThmmMﬂesmynmbemHnwmwoﬁmhbwbe
memummmmmmm.mmmwlna

- constitute an offer to sell or the solicitation of an offer to buy nor shall there be any sale of these
securilies in any State in which such offer, solictation or sale would be unlawful prior to registration or
qualification under the securlties kaws of any such State.

About Gllat Satellite Notworks Lid.
Gilat Satelitte Networks Ltd., with its global subsidiaries Spacenet Inc., Gitat Europe and Gilat Florida
Inc., is a leading provider of telecommunications solutions basad on VSAT satellite nefwork techrology.
mecmywmmm,mmwammw rural telephony solutions to
. euslorner!mmmﬁm,mmmmtemmmdmmm.TheCmnmba
B joint venture pariner, with Microsoft Corp., EchoStar Communications Corp. and ING Furman Selz
Investents, in StarBand Communications inc., America's first consumer.aiways-on, nationwide,
two-way, high-speed satelite internet service provider. StarBand Is based in McLean, Va.
SkyBiaster(TM), Skystar Advantage(R), SkyWay(TM), DialAway(R) and FaraWay(TM) are trademnarks
< of registerad trademarks of Gitat Satelite Networks Ltd. or &s subsidiaries. Visit Gitat at weww giial,com
and StarBand at www,starband com.

Cerain statements made herein that are not historical are forward-looking within the meaning of the
Private Securities Litigation Reform Act of 1965, The words "estimate”, "project”, “intend"”, "expect”,
"hejieve” and similar expressions are intended to wdentify forward-locking statements, These
forward-looking statements involve known and unknown risks and unceriainties, Many factors could
cause the actual results, perfarmanca or achievements of Gilat to be materially different from any future
results. performance or achievernents that may be expressed or implied by such forward-looking
statements, including, among others, changes in general economic and business conditions, inability to
rmaintain market acceptance 1o Gilat's products, inability to timely develop and introduce new
technologies, products and applications, rapid changes in the market for Gilat's products, loss of market
share and pressure on prices resulting frem competition, introduction of competing products by other
companies, inability to manage growth and expansion, loss of key OEM partners, inability 1o attract and
| . retzin qualified personned, inaility to protect the Company's proptietary fechnology and risks aseoclated
} with Gilat's Intemnational operations and its location in Istael For sdditional information regarding these

, : and cther risks and uncertainties agsociated with Gilat's business, reference is made ta Gilat's repons

: - filed from time to time with the Securities and Exchange Commission.

ror GILAT COMPANY CONTACT:
Dianne VanBeber
! Vice President, investor Relations
; Gitat Satellite Networks
! McLean, Virgina
703-848-1515
dianne vanbeber@spagenet.com
: GILAT [R CONTACT:
! Magda Gaghiano
- . Ruder Finn, Inc.
Y 2128836319
LT gaglianom® uderfinn.com.
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Starband Pulls $287.5 Million IPO

Latest videos
from ABCNEWS.com

Page 1 of 2

| WREIOOI NEWS @ Home- Yahoo- My Yahoo! - hews Aeris- Help REUTE

Home Top Stories Business Tech Politics World Local Entetainment Sports Science Heaith Full C

Technology News - updated 3.06 PM ET Mar 9

- Reuters | CNET | intemet Report | ZDNet | The New York Times 1
Friday March 9 3:06 PM ET
Starband Pulls $287.5 Million IPO

WASHINGTON (Reuters) - StarBand Communications Inc., a
.. Erovider of high-speed Internet access via satellite and co-founded
y Gilat Satellite Networks Ltd. (NasdaqNM:GILTF - news),
EchoStar Communications Corp. (NasdagNM:DISH - news) and
Microsoft Corp. (NasdagNM:MSET - news), withdrew on Friday
its plans to go public.

-

StarBand cited ** changed circumstances in the securities markets,"
the communications company said in a Securities and Exchange
filing.

The company,

PO of common stock.

StarBand filed with the U.S. Securities and Exchange Commission (news - web sites) on

P October 11, 2000 for an initial public offering of common stock.

based in McLean, Va., is the latest firm to withdraw
an initial public offering due to market conditions. It was hoping to raise $287.5 million in an

NewsFactor | MacCentral [More...

Related Quotes

DISH 283/8  -134
GILTF 31916 -4 116
MSFT 555/ -315/8
DA 10625.38 -232.87
MIX 19548 -1347
NASDAQ 205049 -1 18.24
APSE 73854 -3506 iy
S&P 500 1231.64 -33.10 &3
1 ;*“‘1 3 TR 75 g

deiayed 20 mins - disclaimer

Email this story - View most popular | Printer-friendly format

Archived Stories by Date:

News Resources
&, Message Boards: Post/Read Msgs'

{# Conversations: Start a live discussion

“F0 News Alerts; Securities and Exchange Commission |

s Echostar Communications Corp |
. ' Microsoft Corp
ofe Aletts: News, Mobile, Stocks

FOR PUBLIC INSPECTION

Gilat Satelite Networks Lid |

http://dgilynews.yahoo'com/h/ nm/20010309/tc/starband_ipo_dc_1 html

3/9/01
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StarBand Communications Inc.
Form S-1
October 11, 2000

“Proposed Sale to the Public”

Common Shares issued and outstanding:

Actual, as of Aug 31, 2000 33,879,757
Pro forma, as of Aug. 31, 2000 88,108,650
Difference, i.e., additional common shares that will be outstanding T 54,228,893
. as a result of the Offering .
‘ Number of common shares resulting from automatic conversion of 54,228,893

existing preferred shares. {Upon offering all existing preferred shares
convert automatically into common shares. ]

Implications

T As described by the filing, the Offering is for the purpose of converting existing
preferred shares to common shares; and for providing registration of the common shares
with the NASDAQ Exchange under the symbol ‘STRB’.

No new cash is provided to StarBand as an immediate result of the Offering

StarBand is not issuing any new shares under the Offering, therefore the offering is
infallible; it is simply a matter of agreement among a short list of existing investors.

The accounting effect of the Offering is to reduce $142,870,466 worth of Preferred
Stock on the balance sheet to zero and increase Common Stock by a like amount with
the consequent impect on stockholders’ equity:

i Actual Pro forma
| Aug 31,2000 Aug. 31, 2000
; Total stockholders™ (deficit) equity (76,770,013) 66,100,453

Due to shareholder agreeménts including a 180-day lockup, there will be few if any
shares available immediately following the Offering for trade on the public exchange.

FOR PUBLIC INSPECTION FCC2A000000025
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prospectus to cover over-allotments. The international managers may similarly purchase up to an
additional shares from StarBand.

Neither the Securities and Exchange Commission nor any state securities commission has
approved or disapproved of these securities or determined if this prospectus is truthful or complete.

Any representation to the contrary is a criminal offense.

The shares will be ready for delivery on or about , 2000.

Merrill Lynch & Co.
Credit Suisse First Boston
Salomon Smith Barney
CIBC World Markets
ING Barings

The date of this prospectus is , 2000.

Tabie of Contents
INSIDE FRONT COVER
It's w 1 @ e r than narrowband.
Tt's BIGGER than broadband.
It's StarBand.
The first

consumer

always-on

two-way

high-speed

Internet service
via satellite

StarBand Communications
{Depicticn of StarBand logol

A joint venture of Gilat .-Batellite Networks Led., EchoStar Communications
Corporation, and Microsoft Corporation [Logos of Gilat Satellite Networks,
Echostar Communications Corperatien, and Microsoft Corporation]

FOLD QUT PAGES
The StarBand Solution

[Satellite photo of North America is backgzround)
StarBand Communications is creating a new category in high-speed Internet

FOR PUBLIC INSPECTION
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B . nccéss, bundling fast StarBand Internet access with a multi-megabit-speed
& content delivery service. Our service is targeted to underserved suburban and
: rural markets where terrestrial broadband alternatives are limited.

RELIABLE HIGH-SPEED ACCESS

Up to 500 kilobits per second downstream speeds

- Proven technology based on Gilat Satellite Networks solution

- Single-hop architecture, independent from terrestrial networks
~ Always-on connection

[photo of family using Internet]

- [ JM QNPARALLELED CONSUMER EXPERIENCE
|5

- Ultra high-speed multicast content delivery

- Exclusive StarBand Carousel(sM) technology for personalized content
applications

- Always-on

- Single-dish sclution for high-speed Internet and gsatellite television

{photo of ccuple using Internet]

it

NATIONWIDE AND SCALABLE

- Available to virtually everyone, everywhere
- Over 50% of U.S. single family households have gatellite line-of-sight
- Centralized network and redundant cperations

-

(photeo of installer)
THE STARBAND CONNECTION

-Small satellite dish
-StarBand modem

[photo of the StarBand CPE]
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